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XTO  REV  PROD  88  (7-69)  PAID  UP  {04/17/07JB 


OIL,  GAS  AND  MINERAL  LEASE 

') 

THIS  AGREEMENT  made  this  ^\ '  f  day  of  October.  2G03;  between  Lessors  (whether  one  or  more),  John  J  McLain  mc\  jan  McLain, 
husband  and  wife,  whose  addresi'Ts"7D6  S-o^edMel>.  ^iinokin.  'Testis  7&jQZ  and  XTO  Energy  inc.,  whose  address  is:  810  Houston 
St.,  Fort  Worth.  Texas  76102.     " 

1 .  Lessor,  in  consideration  of  ten  dollars  and  other  valuable  consideration  receipt  of  which-  is  hereby  ackoowtedged,  and  of  the-  covenants 
and  sigraemems  .of  Lessee  hereinafter  contained.  doss  h»{«by-$ran?v  iaase  ana'}**  unto  Lessee  ;he land  covered  hereby  for  she  purposes 
and  with  the  exclusive  fight  a?  expiring,  dhtiino;,  mining  and  opef'stiao  for.  producing,  and  owning  c;l,  gss.  suiphyr  <*r;d . is"  other  minerals 
(whether"  or"  no*  simitar  to  those  mentioned)/  together 'With- the  right  to  rhafce  surveys  on  said  land,  :'sy  pipe  '"nes,  establish"  and  utilise 
facilities  for  surface  or' subsurface  disoose!  of  s&S  water,  construct  roads  and  bndges.  die,  canals,  build' tanks,  power  stations,  telephone 
fines,  employee  houses  and  other  structures-  on  said  lend,  necessary  or  useful  id  Lessees  operaisons-in  ©xpiormo,  dfiiiinp  for,  producing, 
-freahng,  storing  arid  iranspwttng  mtoartis  pmn'uced  trcm  the  land  covarad  herahy  or  soy  other  land  adjacent  thereto.  The  'and  covered 
hereby,  herein  called  "said  ;and.h  is  located  in  the  County  of  Tarrant  State  of  Texas,  and  is  described  as  follows 

Lot  2.  Block  13,  of  Fossil  Lake,  Section  Two,  an  addition  to  the  City  of  Arlington,  Tarrant  County,  Texas,  according  to  the  Map  or  Plat 
thereof  recorded  in  Cabinet  A.  Slide  7346,  Plat  Records.  Tarrant  Counlv.  Texas. 

See  Attached  'Exhibit  "A" 


This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  kind,  if  any,  coofioucus  or  Adjacent- to  or  adsorbing  the.  land 
above  dascrihed  and  :a»  Owned  or  dafrn»sd  by  L&taor  by  (imitation,  prescription,  pes-ssasion.  reversion  stter-soquired  title-  or  unrecorded 
instrument  or  ib)  m  to.  which  lessor  has  a  preference  right  of  acquisition,  .tesso?  agreed  to  execute  anv  .suppJetttehiai  instwwrt 
feqoested  t*y  lessee  for  a  more-  complete  or  accurate  description  of  said  tend.  For  the  purpose  of  determining  the  amount  of  any  bonus  .or 
other  payment  hereunder,  said  fand  shall  ho  deemed  to  contain  0.142  acres,  whether  actually  containing  mare  m  iess.  aoa  the  above 
raits!  of  acreage  in  any  tract  snail  fee  deemed  to  fc»  ihe  (rue  soreaprtfwoef  Lessor  acc-apts  the  bonus  as-wrop  sum  consideration  for  this 
lease  and  ait  ritjhts  and  options  hereunder. 

2,  UnJess  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of  Three  (3} 
years  from  the  date  hereof,  hereinafter  called  "primary  term."  and  as  Song  thereafter  as  operations,  as  hereinafter  defined,  are  conducted 
upon  said  land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3,  &s  royalty:  Lessee  covenants"  ano:  agrees;  .fa)  Todsliver  ic  the  credit  of  Lessor;  srt  the  pipe  line  to  whtoh  ioss&e.may  corsneot  its  wolts, 
tN;  eoyai  25%  oart  of  alt  oil  produced  mti  sav^Hi  hy  Lessee  from -said  land,  or  from  tiEitotoltros, the  ojEttsoh  of  Lessee,  to  s>ay  Lessor  tho 
-average  posted  "market  &hco  of  such  2ii%  part  of  such  oil  at  the  wells  as  of  !hs  day  it  is  run  to  the  pipe  tine  or  storage  fer*».  Lessor's 
trstsrest,  (6  either  case,  to  bear  Q  of  the  <»st  of -tr rnXim  oil  to  rends?  it  fnarkotabte  pip©  line  oi:;  ibi  'f'o  psv  Lessor  or?  oas  and  cassnghesd 
gas  j>rs«3uced  from  said  land  vvh&fi  sold  by  Lassser  25%  ot  tn«s  amoo«t  r&aEszed  by  Lessee,'  computod  si  iho  moult}  of  the iwsdl,  or  (2) 
wher":  used  by  Lessee  off  said  tard  or  :o  the  manufacture  ofaasoiin^  or  other  pfoducte,  tfte  marset  vabe,  at  !f:&  ivsootf!  of  ihe  w&ti.  of  25'^ 
of  such  oas  and  cassdcibead  oas;  (ci  To  oay  L.ess6r  on  ail  other  j^inorass  rohiis4  ariS  rnarketed  or  u'lilte^d  by  Lessee  Urdmsatd  land,  25% 
either  jn*ktnd  or  value  at  the  well  or  mini  ai  Lessee's  eleoiion.  exospt  thai  on  sulphur  rrisrted  and  marketed  the  royalty  sb&ii  bft  one  dollar 

psti  lon^  \m.  If.  sd  Ihe  eKOsraiion  of  the  primary  terrn  or  at  any  Ume  or  times  ;hijf-3aftei.  th^fs  is  any  west  do  sdkf  iand  or  00  iao^s 
with  which  said'sand  or  any  po^on  thereof  has  been  o^eioe,  capaoie  ol  producing  oil"  or  qas.  a'nd  all  such  welis  are- -shot-in,  this  leass*  shail,. 
r-ftvofthftless,  continue  in  fotse  s^i  Ihou^h  ons-rations  wefe  belnqt  cenduoied  oo  sard  'fend  lor  so  ionq  as  said  wells  at©  shut-in.  ma 
ttiereafter  this  tease  may  b<s  continued  in  toroe  as  if  no  shuMrs  had  occurred.  Lessee  covenants  and  sgr«»s  to  use  reasonable  dJllgeoce  so 
oroduce.  utii&e.  or  mas'ketthe  minerals  oapabie  of  being  pr^soced  Urns  said.v^tss.  but  in  the  sxercise  of  Svich  ditiser?oe.  lessee  shell  not 
be  ohtigated  to  insiaii  or  furnish  lacilities  other  th^n  well  facilities  and  ordinary  lease  tSfoiitttes  of  flow  iines,  separsfor,  and  ieass  tan*,  and 
shaii  not  be  required  to  settle  labor  troubfe  or  to  market  gas  upon  terms  unacceptable  to  Lessee  If,  at  any  time  or  times  after  the  expiration 
of  ihe  primary  tfeon,  ats  such  Weils  are  snut-  sn  lor  a  psfiod  of  ninety  oonseootive  davs,  and  dufii^  suoit  time  there  sre  no  ooerations  on  said 
sand,  ttsso  at  or  before  the  aspiration  of  said  ninety  day  period.  t.essee  -shall  pay.  or  tender,  by  cttscfe  or  draft  of  Less&e.  as  royalty,  »  s;;m 
equai  to  one  dollar  (S  ii}05  tbr^a&h  acre  a!  !and.  then-o:;v&rsd  hereby.  I.essiM?  shall  make  !&&  pa^rients  or  tenders  at  or  before  the  and 'of 
each  anniversary  of  the  -expiration  ol  satd  ninety  day  period  if  upon  suoh  enniversarv  this  lease  tsbeinq  o<?nilno^3  in  fer-ce  solely  by  f&asors 
of  ihe  provisions' of  this  paragraph.  Each  suet]  payment  or  tender  stiaii  b«i  made  to  the  paries  wno  at  the  timed"  pavment  wouio  he  entitled 
to  receive  the  royalties  whKjrt  would  be  said  onder.ihis  lease  if  the  wefts  were  producing,  and  msy  &e  denosited  in  s«oh  osnk  ;as  directed 
by  Lessor,  or  its  successors,  which  sha;i  continue  as  the  deoosstories,  regardtess  of  changes  in  the  ownership  of  shut-in  royalty,  if  at  any 
ftme  thai  Lessee  pays  or  tendsrs  shut-in  rovaity.  two  or  more  oarties  are;  or  claim  to  be.  enticed  to  receive  same.  Lessee  may.  in  lieu  el 
any  other  method  of  oayment  hereto  oroylded.  pay  or  lander 'such  shut- in-  royalty,  in  the  manner  above  specified,  eithet  jointly  to  such 
parties  or  separately  to  each  in  aooordafxa  vvith  thosr 'respective  owhetships  thereof,  as  Lessee  may  efaci.  Any  oayrnent  ttersursoer  may  be 
rosiio  by  ctieok  or  draft  of  Lessee  deposited  m  th«:  ma*t  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository  baoi* 
provides  for  above  on  or  before  ihe  last  date  for  payment.  Mothfosj  herein  shall  Hripsiir  Lessee's  nghl  to  release  as  provided  in  paragraph  6 
hereof.  In  the  event  of  assignment  of  this  lease  In  whole  or  in  part  liability  for  payment  hereunder  shall  rest  exclusively  oo  the  then  owner 
or  owners  of  this  teas*s>  severalty  as  to  ecraage  owned  ay  each. 

4,  Lessee  is  hereby  planted  the  riaht.  at  its  option,  to  poo!  .or  .urUt^e  any  Sand  severed  Oy  this  lease  vwth  any  other  land  covered  by  this 
loose.  3fj<f/or  witt;  arfy  other  laod,  tease,  or  teasos,  as  So  any  or  all  minerals  or  hefrisoos.  so  as  So  esiabiish  unite  ooofsiriiog  not  oxjre  \hm 
80  surface  acres,  oius  10%  acreage  tolerance;  provided,  however,  onits  may  be  established  as  to  any  one  or  more  horizons,  or  es-stino; 
units  rrjay  he  enlarged  as  to  any  one  or  more  horhcons.  so  as  to  corstain  not  more  than  640  surface  acres  ntus  10%  acreage  loterance.  it 
limited  to  one  or  more  of  the  fefiow^:  .{1}  pas,  other  than  oasinahead  gas.  (2)  liquid  hydroearhohs  {condensato}  which  are  no;  liquids  in 
.the  subsurface  reservoir.  (Si  minerass  prcxtuced  from  wefts  classified  as  qus  wells  bv  ti^o  cor?servatiori  agency  having  junsd'Ction.  If  larger 
units  ttian  aov  of  tnose  heroft]  peEvntttsd.  e.'thei"  at  the  time  ostablisned.  or  aftef  e.niargernerit,  ere  perrn^ed  or  required  under  any 
covert msentai  'rule  or  order,  for  .the  drilling  or  operation  of  a  welt  at  a  roqutar  location,  or  fof"obiaining  mesirhum.sllsfwabte  ivom  any  weif  to 
oo  drilled,  dotting,  or  atreadv  dniied,  any  such  unit-may  be  established  or  sniaroed  to  conform  to  the  size  p??rmttle-s  or  requireo  by  such 
qovemmentai  order  or  rule.  Lessee  shati  exercise  said  opttoo  as  to  each  dosireo  unit  fey-execulshg  an  instrument  tdsntilyir^  such  unit  artd 
wing  it  for  record  in  the  public  otsce  in  wfooo-  this  tease  is  reca'ded.  Such-  unit  shall  become  effective  as  of  the  date  provided  for 'm  said 
Instrument  or  iristrufnents  but  If  said  insfrument  or  iristruments  make  no  such  provisiof],  Iher?  such  unH  shall  oscome  efteofive  on  She  dste 
such  instrumenl  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  ov  Lessee  at  any  time  end  from 'time  to  time 
while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  reduction  has  hears  established  eith&r  on  said  fend,  ot  on  th«  oorhoe 
of  said  land  included  in  the  unit,  or  on  other  Sand  unitized  therewith.  A  unit  established  hereorsder  shall  fee  valid  snd  effective  for  all 
purposes  of  th;s  sease  even  thouoh  there  may  be  niinerai,  rovaity,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 
pooled  or  untod  Aov  operations  conductoO  on  any  pad  of  such  unilfeed  land  shall  be  considered,  for  all  purposes,  except  the  payment  of 
royalty;  operattons  conduclsd  upon  said  land  under  toss  tease.  There  shall  tee  allocated  to  the  land  covered  tev  this  iease  wilhsn  each  such 
unit  (or  to  esteh  separate  tract  wsihln  the  unit  if  this  lease  covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  of 
united  minerals'  from  .the  unit,  after  deduct ino  any  used  so  lease  or  unit  operal-ons,  'which  the  numhisff  of  surtaoe  acres  iri  su&h  lartsS  (or  irt 
each  %u<$i  sepaf'ate'trjiot)  covered  hv  this  tease  within  the  unit  bears  to  the.  tofsl  number  of  surface  acres  in  Ifse  unit,  and  the  production  so 
aliooated  shs'i  be  considered  tor  all  ourpdses.  incltxlfitq  payn^ertt  or  delivery  of- rovaity,  overriding  royatly  and  any  other  payments  out  of 
oroduction.  to  be  the  entire  production  of  unitized  minerals  .from  the  land  to  which  aSocafed  ih  ttte  same  roannef  s.s  thouoh  prodweed 
therefrom  under  the  terms  of  this  tease.  The  ownerof  the  r&vsfsioriary  ss^ata  of  ariy  tern;  rovatly  or  mineral  estate  sgrees  that  the  accrual 
of  royalties  pursuant  to  Sh':s  paoa^aph  or  Of  isfninn  i'oyalfces  fmm  a  well  'on  the  unit  shell  satisfy'any  ilmitatloo  .of  term  requiring  oroductiort 
of  oil'  or  gas.  "The  fc;rmat;on  of  any  unit  hereunder  which  incitides  land  not  covered  hv  this  iease  shaii  not  have  the  effect  of  exchanoinn 
transfemrtg  any  Interest  under  this  iease  {Including,  without  limitation,  any  shut-In  'royalty  which  may  become  payabte  under  this  iease) 
between  pastses  owning  interests  in  land  covered  by  this  lease  and  padres  owning  irtieresfs  *n  tand  not  covered  by  this  lease.  Neltner  shaft 
it  in-jpair  the  right  of  lessee  to  release  as  provided,  in  paracraoh  5  .nereof,  except  that  Lessee  may  not  so  release  as  to  sands  ivithjr;  a  urut 
whts«f  there  are  operations  thereon  for  uh>t«ed  iviinerets  unless  ati  pooled  [eases  aos  released  as  to  sands  -  within  the  unit.  At  any  time  white 
this  iease  is  in  force  Lessee  nsay  dissolve  anv  unit  established  her&urtder  by  Mn§  for  record  its  the  public  ci??ce  where  this  iease  is 
recordeq  a  declaration  to  that  effect.,  if  at  that  time  there  is  no  unitlsed- minerals  being  produced  from  such  urat.  Any  unit  fordted  may  fee 
amended,  re-formed,  reduced  or  enterpeo  by  Lessee  at  its  election  at  any  time  and  ffom  time  to  time  after  the  origins!  tormirig  thereof  by 
tiding  an  approphete  instrumervt  of  record  to  ttse  public  office  in-wvhlch  the  pooled  acrea^;  is  located.  Subject  to  IHe  provisions  of  this 
paragrapn  4,  a  unit  once  established  hareundor  shati  remain  In  force  so  fono;  as  any  lease  subject  the-reto  shal?  rismain  In  force.  If  ibis  lease 
now  or  hereafter  covers  separate  tracts,  no  pooiiriQ  at  uoi&i^attoo  of  royattv  Intafosls  as  betvveen  any  such  seoarafe  tracts  Is  iotended  or 
shall  be  Im-slied  or  result  merely  from  -the  tnctuskw  of  such  seoarate  tracts  within  tttis  lease  hut  lessee  shall  rii^ad?;eless  have  the'hqhf  to 
pool  or  unitize  as  orovided  m  thts  paragraph  4  s^lth  ix^nsexatent  atioeafton  of  production  es  herein  provided  As  used  «*>  tnis  paraqraph  4. 
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the  words  "separate  tract'*  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to 
any  other  part  oi  the  teased  premises. 

5.  Lessee  may  a!  any  time  and  from  lime  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  tease  as  to 
any  part  or  a!!  of  said  Sand  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  alf  obligations,  as  to  the  released  acreage  or 
interest. 

6.  Whenever  used  in  this  lease  the  wdrd  ''operations4'  shall  mean  operations  for  and/or  any  of  the  fcEiowing:  preparing  the  driilsite  location 
or  access  road,  drilling,  lesHn^.  •x-rnwiefrng.  reworking,  recomputing,  deepening,  sidetracking,  plugging  hack  or  repairing  of  a  we!!  in 
search  for  or  in  an  endeavor  to^abtarr:  production  of  ail/gas,  sulphur  or  other  minerals,  excavating  a  mine, 'production  of  oil,  gas.  su'phur  or 
other  mineral,  whether  or  r?ei  tn  paying/  auansities, 

7.  Lessee  shall  have  the  use.  free  ffotn  rovafty,  of  weier,  -other  thah  ft oty*-  basset's  water  wells,  and  of  oil  and  aas  produced  from  said  land 
in  all  operations  hereunder,  Lessee  shall  have  th^  fight  at  any  lime  to  remove  all  machinery  and  fixtures  placed  on  said  Sand,  including  the 
right  to  ovsw  and  remove  casino  No  well  shall  be  drifted  nearer  than  500  feet  to  the  house  or  barn  now  on  said  land  without  the  consent  of 
the  Lessor*  lessee  shall  pay  *Qr  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

8.  The  rights  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  A!!  of 
the  covenants,  obligations,  and  considerations  of  this  lease  shall  extend  to  and  be  binding  upon  the  parlies  hereto,  their  heirs,  successors, 
assigns,  and  successive  assigns.  No  change  or  division  in  the  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof, 
howsoever  effected,  shall  increase  the  obligations  or  diminish  the  rights  of  Lessee,  including,  but  not  limited  to,  the  localion  and  drilling  of 
wells  and  the  measurement  of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its 
successors  or  assigns,  no  change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  otner  moneys,  or  the  right  to  receive  the 
same,  howsoever  effected,  shalibe  binding  upon  the  then  record  owner  of  this  lease  until  sixty  (60}  days  after  there  has  been  furnished  to 
such  record  owner  at  hts  or  its  principal  place  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or 
dsvisieTi.  supported  by  either  originals  or  duly  certified  copies  of  the  instruments  which  have  been  properly  filed  for  record  and  which 
eviiSenoe  such  change  or  division,  m<i  of  such  ooor!  records  and  proceedings,  transcripts,  or  other  documents  as  shall  be  necessary  in  the 
opinion  of  such  record  owner  to  establish  the  validity  of  such  change  or  division.  If  any  such  change  in  ownership  occurs  by  reason  of  the 
death  of  the  owner  Lessee  rosy,  nevertheless  pav  or  Senear  such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent 
in  a  depository  bank  provided  for  above. 

'9  fr;  the  event  Lessor  consfctets  that  lessee  has  no?  -complied  with  ail  ?ts  obligations  Hereunder,  bolfc  express  an«3  implied,  Lessor  shall 
notify  Lessee  in  writsno.  sertioo  o:ol  speafscaify  in  what  respects  Lessee  has  bmadKsd  irss  contrac!  Lessee  shals  then  bays  ssxly  (60)  days 
after  receipt  of  said  notice  witBsri  whish  to  meet  or  -commence  -a  meet-  ssif  orenv  pert  est'  the  breaches  s^l&gsd  bv  Lessor'.  The  service  of.ssid. 
iioitefc  ihM  be  precedent  k*  the  bhoo,ieg  of  any  action  hy  Lessor  on  said  lease  far  any  cawse,  an;;  no  sucii  setter*  she;?  he  brought  until  the 
lapse  of  sixty  <'00)  davs  alter  servlce-of  sych  ooliee  on  Lessee.  Neither  the  service  of  said  notice  oof  the  doino  of  arty  acts  tsy  Lessee,  slmed 
to  mmt  a8  or  any  of  the  sieged  breaches  -  shell  be  deenied  ah  admission  or  presumption  that  Lessee  has  lasted  to  perform  %\\  its 
C'bSiga?ions  h«r«s.sodef.  if  this  iease  is  canoefcxHor  any  ss^se,  st-sbali  nevertheless  remain  fh  lores  and  eSeei  as  to  (i>  suffreiem  acreage 
around  each  well  as  to  which  there  are  operations  Id  constitute  a  dniiins  or  maxirr-am  allowable  unit  under  applicable  governmental 
isolations,  (bul  in  no  even?  less  thz$\  forty  acres),,  such  #cresge  to  be  designated  by  l-e^see  as  n.es.rty  as  practicable  tn  me  form  of  a 
-square  centered  si  the  we$:  or  in  such  shape  as  then  ex&tihg  spacing  rules-  raoufre:  and  {2}  any  part  of  said  iand.  included  in  a  pooled  unit 
on  which  lines  e  are  operations.  Lessee  shall  also  have  such  easeoienfs  on  sakl  land  as  am  necessary  to  operations-  on  the  aeresge  so 
retained  arid  sihail  not  be  required  to  move  or  remote  any  existing  surface  fsie&ties  necessary  or  conventee!  for  current  operations 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  daims  of  ali  persons  whosesoever.  Lessor's  rights  and 
interests  hereunder  shall  be  charged  primarily  wsth  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  but 
Lessor  agrees  that  Lessee  shall  have  the  right  at  any  time  lo  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be 
subrogated  to  the  rights  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may 
become  payable  to  Lessor  and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas.  sulphur,  or  other  minerals  in 
ali  or  anv  part  of  $a=d  tand  mart  the  entire  ana  undivided  fee  s*ms*&  estate  <wh»ther  Lessor's-  interest  ;s  herein  specmed  or  not),  or  no 
interest  therein  fhers  the  royalties  and  other  moneys  scenario,  tVom  any  part  as  to-v*hich  th=s  lease  severs  Jess  fh-sn  such  fail  tntaresi,  sha« 
be  p&i&  onJv  in  the  prooattion  which  ihe  Inter-Sfstlher&itV.  if  any.,  aivef&d  by  this  ks&se >  bears  io  ihe  WJ^oie  en<l  ur:dtyide<i  fe<;  sin'ioie  estala 
■herein.  Ass  Veyaity  ihterest  c-over^d  by  this  'ease  {whether  or  not  owned  bv  Lessor)  shai;  be  oskt  ou>  oi  the  royalty'  herein  provided  Thl& 
iease  st?all  be  b>hding  upo^  .e«ch  party  who  exec^es  it  without  regard  to- whether  h  Is  executeo  by  &\\  these  oi-inied  herein  as  Lessor 

11.  if.  while  this  lease  is  in  force,  at.  or  after  the  expiration  of  the  ohrsiary  term  hereof  it  is  not  being  coniinued  to -force  by  reason  of  the 
shut-in  weil  provisions  of  oaragraph  3  hereof  .and  Lessee  is. not  cohduetinq  operations  oo  said  ia*'id  by  reasoh  of  (1)  any  law,  order,  rule  or 
reguiation.  (whether  or  not  subsequently  d^lerrriined  to  be  Invalid"*  or  -S's  arjy  other  oisuse  whether  ^jsrrHaf  or  dissimilar,  (except  financial) 
beyond  the  reasonable  control  of  Lessee,  Ihe  primary  iemi  heroes  shaii  he  extended  until  me  first  anrsverssry  date  hereof  occurring  ninety 
i'90>  or  more  davs  fo«owirjg  the  removs!  of'sucb  deisiyir^  <;«use.  and  this  tease  m^y  be  e*te«?aed  mereatler  by  operations  as  if  such  delay 
had  not  occurred. 

12.  Lessor  agrees  that  this  lease  covers  and  includes  anv  and  ail  oi  Lessor's  rights  in  and  to  any  existing  weJi(s)  and/or  weiibore(s)  on  said 
land,  other  than  existing  water  wells,  and  for  all  purposes  of  this  iease  the  re-entry  and  use  by  Lessee  of  any  existing  we!!  and/or  wellbore 
shall  be  deemed  the  same  as  the  drilling  of  a  new  we!!. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 

giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  weil  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  wetl  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficult)1  securing  surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restneted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  faods  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  weil  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  iease  he  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooJing  provisions  or  restrictions  contained  in  this  iease, 
except  as  exoressty  stated. 


this  instrument  is  executed  on  the  date  first  above  written. 


STATE  OF  TEXAS  } 
COUNTY  OF  TARRANT) 

This  instrument  was  acknowledged  before  me  on  thejj/jday  of  QgMM020i,)9  by  John  J.  McLaio-em^^n  McLain.  husband  and  wife. 
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EXHIBIT  *A» 


LEGAL  BESCMJFH0N 

lx»t  2,  Block  \  3,  of  Fossil  Lake,  Section  Two,  an  addition  to  the  City  of  Arlington,  Tarrant 
County,  Texas,  according  to  the  Map  or  Plat  thereof  recorded  in  Cabinet  A,  Slide  7346,  Plat 
Records,  Tarrant  County,  Texas. 


NO  SURFACE  USE 

Notwithstanding  anything  contained  herein  to  the  contrary,  Lessee  hereby  waives  and  releases  all  surface  rights 
of  e  very  kind  and  nature  acquired  under  this  lease.  Lessee  shall  not  conduct  any  surface  operations  whatsoever 

upon  the  Leased  Premises.  However,  this  waiver  of  surface  rights  shall  not  be  construed  as  a  waiver  of  the  right 
of  Lessee  to  exploit,  explore  for,  develop,  or  produce  such  oil  or  gas  with  wells  drilled  from  outside  of  the 
leased  premises  and  in  no  event  may  the  drilling  activity  penetrate  the  land  at  a  depth  of  less  than  500  feet 
below  the  surface. 


